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This Amendment No. 15 to Schedule 14D-9 amends and supplements the Solicitation/Recommendation Statement on Schedule 14D-9
originally filed by TRW Inc. on March 13, 2002 and amended on March 25, 2002, April 2, 2002, April 3, 2002, April 4, 2002, April 10,
2002, April 11, 2002, April 15, 2002, April 17, 2002, April 19, 2002, April 24, 2002, May 1, 2002, May 3, 2002, May 6, 2002 and
May 7, 2002. Except as otherwise indicated, the information set forth in the original Schedule 14D-9 and Amendment No. 1,
Amendment No. 2, Amendment No. 3, Amendment No. 4, Amendment No. 5, Amendment No. 6, Amendment No. 7, Amendment
No. 8, Amendment No. 9, Amendment No. 10, Amendment No. 11, Amendment No. 12, Amendment No. 13 and Amendment No. 14
thereto remains unchanged. Capitalized terms used but not defined herein have the meanings ascribed to them in the Schedule 14D-9 and
the amendments thereto.

ITEM 3. PAST CONTRACTS, TRANSACTIONS, NEGOTIATIONS AND AGREEMENTS.
Item 3(a) is hereby amended by adding the following at the end of the section thereof captioned “Director Compensation”:

The Company has funded the trust for this plan in an amount sufficient to satisfy the total current liability under the plan to the current
and former Directors that are participants in the plan.

Item 3(a) is hereby further amended by adding the following at the end thereof:
Retention and Severance Agreements

The Company has entered into retention and severance agreements with its executive officers, other than Mr. Bush, Mr. Lunn and

Mr. Plant, as a result of TRW’s plan to spin-off the automotive business. The agreements with each such officer provides that the officer
will be paid a retention bonus of eighteen months of base salary plus incentive bonus at the target level of 60% of base salary, if the
officer remains in active status through the earlier of the elimination of the officer’s position; three months after the distribution date for
the spin-off of the automotive business; and April 17, 2003; provided, however, that TRW reserves the right to extend this April 17 date
for an additional three months if the spin-off has just been completed or is still in process as of April 17, 2003 (the “Effective Date”).
The agreements provide that the officer will be paid the retention bonus if his employment is terminated, other than for cause, before the
Effective Date.

The agreements also provide for severance payments if the officer’s employment is terminated by the Company without cause or if a
constructive termination of employment occurs and, in either case, the officer has not accepted or continued employment within TRW or
the spun-off automotive business. If the officer qualifies for severance payments, the Company will generally continue the employment
relationship from the date the officer ceases to provide active service to the Company until the earliest of: eighteen months following that
date, the date the officer begins full-time employment outside the Company, the date the officer elects to retire from the Company (in the
case of retirement-eligible officers), and the officer’s death (the “Termination Date”). The agreement with Mr. Roman provides that if
his termination occurs more than twelve months after he is eligible to receive the retention bonus, he will receive severance in
accordance



with the terms of his preexisting employment arrangement with the Company, described above. The Company will continue to pay the
officer’s salary and incentive bonus payments at target level through the Termination Date. If the officer begins full-time employment
outside of the Company, retires or dies before the end of the eighteen-month severance period, all such compensation that would
otherwise be paid over time will be accelerated and paid in a single lump sum within 30 days of the Termination Date. The officer’s
outstanding stock options will continue to earn out until the Termination Date and restricted stock and restricted stock unit awards, where
applicable, will continue to earn out until the date the officer ceases to provide active service. Outstanding grants under the Company’s
strategic incentive program grant will terminate on the date the officer ceases to provide active service. However, if the officer’s active
service continues beyond June 30, 2002 and June 30, 2003, the officer shall be entitled to the payouts with respect to the strategic
incentive program grants currently payable in February 2003 and February 2004, in each case prorated based on the number of months of
active service during each such performance period. The officer would also generally receive benefits through the Termination Date. The
benefits payable to retirement eligible officers under the Company’s pension plan and non-qualified pension plans will be based on
service through the earliest of the completion of the 18-month severance period, the officer’s retirement, or the officer’s death.

If a change in control, as defined in the officer’s employment continuation agreement, occurs within twelve months of the Effective
Date, the amounts payable under the officer’s employment continuation agreement will be offset and reduced by the retention and
severance payments received under the retention and severance agreement.

Each of the agreements also contain covenants on the part of the officer with respect to confidentiality, cooperation and the release of
claims.

ITEM 9. EXHIBITS.

Item 9 is hereby amended and supplemented by adding the following thereto:

Exhibit No.

(e)(2) Retention and Severance Agreement between the Company and Howard V. Knicely
(e)(3) Retention and Severance Agreement between the Company and William B. Lawrence
(e)(4) Retention and Severance Agreement between the Company and George C. Roman
(e)(5) Retention and Severance Agreement between the Company and Robert H. Swan
(e)(6) Retention and Severance Agreement between the Company and Donald C. Winter

(e)(7) Retention and Severance Agreement between the Company and Timothy W. Hannemann



SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

TRW INC.

By: /s/ William B. Lawrence

William B. Lawrence
Executive Vice President,
General Counsel and Secretary

Dated: May 31, 2002



